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: OMB APPROVAL
‘ FORM D UNITED STATES OMB Number: 3235-0076
- : SECURITIES AND EXCHANGE COMMISSION Expires: May 31, 2005
CESSED Washington, D.C. 20549 Eslimated average burden hours
1 PRO T PEI [@SPONSE .o reviarerenens 16.00
|
i SEP 102008 FORM D SECUSE O
! NOTICE OF SALE OF SECURITIES Prefix Serial
THOMSON REUTERS PURSUANT TO REGULATION D,
SECTION 4(6), AND/OR DATE RECEIVED
UNIFORM LIMITED OFFERING EXEMPTION I
Name of Offering (O check it this is an amendment and name has changed. and indicate change.)
Warrant to Purchase Common Stock
Filing Under (Check box{es) that apply): O Rule 504 O Rule 505 & Rule 506 O Scetion 4{6) O ULOE
Type of Filing: B New Filing O Amendment _
A. BASIC IDENTIFICATION DATA
1. Enter the information requested about the issuer H“m II'IN"‘“)'ll”mmulm ml”m \Il\
-~ Name ol Issuer (O check if this is an amendment and name has changed, and indicate change.)
Goat Goodness, Inc. 08058842
‘ | Address of Executive Oftices (Number and Street, City, State, Zip Code) | Telephone Numbper {Including Area Code)
. 3190 Eastman Lane, Petaluma, CA 94952 {866)797-8138 T071- 763 - 149]
I Address of Principal Business Operations {Number and Street. City. State. Zip Code) | Telephone Number (Inciuding Arca Code)
(il diflerent from Executive Offices) QE@
Briel Description of Business "’J“:}”‘Lmsmﬁg
Manufactures and sells ice cream Hoetlon
Type of Business Organization n ) L b
& corporation O limited partaership, already formed O other (please specify): WG 728 ZUOE}
O business trust O limited parinership. to be formed
Month Year WﬂShlI’ig‘fOﬁ, BC
Actuatl or Estimated Date of Incorporation or Organtzation: [0 | g—l l 0 I 4 | E Actual O Estimated 0
Jurisdiction ol Incorporation or Organization: (Enter two-letter U.S. Postal Service abbreviation for State:
CN for Canada: FN for other foreign jurisdiction) n

GENERAL INSTRUCTIONS

Federal:

Wher Muse File: All issuers making an offering of securities in reliance on an exemption under Regulation D or Section 4(6). 17 CFR 230.501 et seq.
or 153 1.5.C.77d(6).

When To File: A notice must be filed no later than 15 days after the first sale of sccuritics in the offering. A notice is deemed filed with the U.S.
Sceurities and Exchange Commission (SEC) on the carlier of the date it is received by the SEC at the address given below or, if received at that
address aiter the date on which it is due. on the date it was mailed by Uniled States registered or certified mail to that address,

Where to File: .S, Securitics and Exchange Commission. 430 Fifth Street. N.W., Washington. D.C. 20549,

Copries Required: Five (8) copies of this notice must be tiled with the SEC, one of which must be manually signed. Any copics not manually signed
must be photocopies of the manually signed copy or bear typed or printed signatares. |
Information Required: A new {iling must contain all information requested. Amendments need only report the name of the issuer and offering. any
changes thereto. the information requested in Part C. and any material changes [tom the infonmation previously supplied in Parts A and B. Part I ;
- and the Appendix need not be filed with the SEC.

Fifing Fee: There is no federal filing fee,

State:

This notice shall be used to indicate reliance on the Unitorm Limited Offering Exemption (ULOE) for sales of securitics in thuse states that have
adopted ULOE and that have adopted this form. Issuers relving on ULOE must file a separate notice with the Securitics Administeator in each state
where sales are to be, or have been made. I17a state requires the payment of a fee as a precondition to the claim for the exemption. a {ee in the proper
amount shall accompany this form. This notice shall be filed in the appropriaie states in accordance with state law. The Appendix to the notice
constitutes a part of this notice and must be completed.

' ATTENTION

Failure to file notice in the appropriate states will not result in a loss of the federal exemption. Conversely, |
failure to file the appropriate federal notice will not result in a loss of an available state exemption unless such |
exemption is predicated on the filing of a federal notice. |

SEC 1972 (6-02) Potential persons who are to respond to the collection of information
contained in this form are not required to respond unless the form displays
a current valid OMB contro! number. 1 of 9
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A. BASIC IDENTIFICATION DATA

2. Erter the information requested for the following:
- + [Lach promoter of the issuer, if the issuer has been organized within the past five years:

* lach bencficial owner having the power to vote or disposc, or direct the vote or disposition of. 10% or more of a class of equity securities ol

the issuer:

*  lZach executive officer and director of corporate issuers and of corporate general and managing partners of partnership issuers: and

+ [ach general and managing partner of paninership issuers.

Check Box(es) that Apply: O Promoeter B Benclicial Owner B Executive Officer B Dircctor O General and/or
Managing Partner

Full Name (Last name {irst. il individual)

Howard, Laura

Business or Residence Address (Number and Streel. City. State, Zip Code)

clo Goat Goodness, Inc,, 3190 Eastman Lane, Petaluma, CA 94952

Check Box(es) that Apphv: O Promoter O Beneficial Owner O Executive Officer Director General and/or
Managing Partner

Full Name (Last name first. if individual)

Gayeton, Douglas

Business or Residence Address (Number and Street. City. State. Zip Code)

c/o Goat Goodness, Inc., 3190 Eastman Lane, Petaluma, CA 94952

" Check Box(es) that Apply: O Promoter O Benelicial Owner O Executive Officer B Director General andfor

Managing Partner

FFull Name (Last name first. if individual)

Retzloff, Mark

Business or Residence Address (Number and Street, City, State, Zip Code)

clo Goat Goodness, Inc., 3190 Eastman Lane, Petaluma, CA 94952

Check Box(ues) that Apply: O Promoter O Benclicial Owner O Executive Officer B Director General andfor
Managing Partner

Full Name (Last name first. if individual)

Marshall, Joe

Business or Residence Address (Number and Street. City. State. Zip Code)

clo Goat Goodness, Inc., 3190 Eastman Lane, Petaluma, CA 94952

Check Box(es) that Apply: O Promoter B Beneficial Owner O Executive Officer 0 Director General and/or
Managing I'artner

I“ull Name {Last name first. it individual)

Hawes, Ed

Business or Residence Address (Number and Street. City, State, Zip Code)

clo Goat Goodness, Inc., 3190 Eastman Lane, Petaluma, CA 94952

Check Box{es) that Apply: O Promoter E Benelicial Owner O Exccutive Oflicer O Direclor General and/or
Managing Partner

IFull Name (Last name first, il individual)

TBL Capital, L.P.

Business or Residence Address (Number and Street. City, State, Zip Code)

1505 Bridgeway Avenue, Suite 128, Sausalito, CA 94965

Cheek Box(es) that Apply: O Promoter O Beneficial Owner O Executive Officer O Director General andfor

Managing Partner

Full Name (Last name first. if individual)

Business or Residence Address (Number and Sirect. City, State, Zip Code)

(Use blank sheel. or copy and use additional copies of this sheet. as necessary.)
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B. INFORMATION ABOUT OFFERING

> Yes No
710 Has the issuer sold. or does the issuer intend to sell. 1o non-accredited investors in this offering? a 62
Answer also in Appendix. Column 2, i filing under ULOE.

2. What is the minimunt investment that will be accepted from any Individual? ... $ N/A
Yes No
3. Does the ottering permit joint ownership of a single unit? ..o (3] g
4. Enter the information requested tor each person who has been or will be paid or given. directly or indirectly, any
commission or similar remuneration for solicitation of purchasers in connection with sales of securities in the offering,
I a person to be listed is an associated person or agent of’a broker or dealer registered with the SEC and/or with a state
or states. list the name of the broker or dealer, IFmore than five (§) persons to be listed are associated persons of such a
broker or dealer, you may set forth the information for that broker or dealer only.
FFull Name (Last name first, if individual)}
N/A
Business or Residence Address (Number and Street. City. State. Zip Code)
Name of Associated Broker or Dealer
States in Which Person Listed as Solicited or Intends to Solicit Purchasers
{Check AL States™ OF Cheek INAIVIAURL STALEE) ..ooovooeeeeeeeeeeeee et ee et ees s s e e mes s s s es st ettt seseeese st saeesseet st snseenees 0O All States
AL {1 AK || AZ JF AR || CA || CO || Cr )| DE J{ DC |[ FL [ GA )| HI 1| D> |
I [ IN ] A ] KS I KY |[[ LA || ME J{ MD J MA |{ ML ][ MN }| MS || MO |
IMT Il NE || NV JF NH J[ NI || NM ]| NY |{ NC ][ ND ]J{ OH ][ OK || OR ]| PA |
| RIJ SC 1 SD I TN J| TX || UT || VI || VA F| WA || WV ][ WI || WY || PR |
FFull Name (Last name (irst, i individual)
Business or Residence Address (Number and Streer. City. State. Zip Code)
Name ol Associated Broker or Dealer
States in Which Person 1.isted Mas Solicited or Intends 10 Solicit Purchasers
(Check ~AR States™ or check iNAIVIAUAT STALCS) coovneeeeee e I All States
AL | AK || AZ || AR J| CA J[ CO || CT [ DE || DC || FL 1] GA || HI || ID |
PIL )P IN ] 1A | KS ] KY J[ LA | ME J[ MD J[ MA || MI ] MN ]| MS ] MO |
[MT | F NE || NV | NH J| NI || NM || NY ]| NC J{ ND || OH ]| OK || OR ][ PA |
[ RE )L SC | SD | F TN J[ FX || UT || VI I VA J{ WA || WV || WI )J[ WY J[ PR |
Full Name (Last name first, it individual)
Husiness or Residence Address (Number and Sweeet, City. State, Zip Code)
Namwe of Associated Broker or Deater
States in Which Person Listed Ias Solicited or Injends (o Solicit Purchasers
{Check ATl States™ 0r Cheek INUIVIAUAT STIEE v oo e e s e bbbt sh et bsb st eeis O All States
FAL |1 AK I} AZ 1] AR J[ CA J{ CO [ CT || DE || DC || FL || GA §{ HI |{ 1D |
[ 1 N b 1A ) KS J KY f[ LA [ ME || MD || MA || ME || MN J| MS || MO |
[MT J | NE f| NV [ NH || NI |[ NM J[ NY || NC |J{ ND J] OH || OK || OR }J[| PA |
[ RT TP SC || SD J[ TN || TX |[ UT J| VI || VA J| WA || WV ] WI || WY }[ PR |

(Use btank sheet, or copy and use additional copies of this sheet. as necessary.)
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C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

4.

fnter the aggregate oflering price of securities included in this otfering and the total amount already
sold. Enter =07 if answer is “nonc™ or “zero.™ I1 the transaction is an exchange offering. check this
box O and indicate in the columns below the amounts of the securities offered for exchange and
already exchanged.

Aggregate Amount Already
Type of Seeurity Offering Price Sedd
0 0
DIEDL. s 3 §
. 0 0
EQUILY ettt 5 $
O Common O Preferred
- . . L . 44,998.83 44,998.83
Convertible Sccuritics (INCIUding WarTants ) ..ot rrenrers $ $
. 0 0
PArnershID IITOTESIS ottt et es b as b e s sttt te e e s ms s srere e s s s mase e rarenans $ $
e 0 0
Other (Specity e s e E R R R R R R e R e b ek e ARttt nn $ §
- 44,998.83 44,998.83
TOTAD ottt Ee bbb bbbt s s b bbb $ $
Answer also in Appendix. Column 3. if {iling under ULOE.
Enter the number of aceredited and non-aceredited investors who have purchased securitics in this
offering and the aggrepate dollar amounts of their purchases.  For offerings under Rule 504, Aggregate
indicate the number of persons who have purchased seeurities and the aggregate dollar amount of D”!l":rAm““"'
their purchases on the (otal lines. Enter =07 il answer is "none™ or "zero.” Number Investors of Purchases
. 1 44.998.83
ACEICILCG INVESIOS.c. oottt ees bbb bbbt st sttt en $
. 0 0
NOM=GCEIEAIED INVESIOTS ...ttt e bbb s s bbb se e $
e N 0 3 0
Total (for 1ilings under Rule 304 0nlv) e
Answer also in Appendix. Column 4, it tiling under ULOE.
If this filing is for an offering under Rule 504 or 505. enter the information requested for all
securities sold by the issuer. to date. in offerings of the types indicated. in the twelve (12) months
prioe to the first sale of sccurities in this offering,  Classily securitics by type listed in Part C -
Question 1.
Tyvpe of Dollar Amount
Tyvpe of oftering Securily Sold
RUIE SO3 -ttt ettt e 0 3 0
. o 0
Regulation A e $
0
Rule 504 ettt $ 0
" 0
FORIN e ee e e e s e ea s s as st bbbt et et et etet et et etnseresessasasssnranaee 0 3
a. Furnish a statement of all expenses in connection with the issuance and distribution of the
securitics in this offering. Exclude amounts relating solely to organization expenses ol the issuer,
The informration may be given as subject 1o future contingencies, If the amount of an expendiwre is
not known. fumish an estimate and check the box 1 the left of the estimate.
N C . {}
TTANSTET AZCNUS FUS ittt e et et ees s eas s e b b e s bbbt e e e rara s en s sensesenesans a 3
_r . . - L]
Printing and ENRraving COSIS .t ettt sasssssees e e ss e e sna s ne sttt sass s manasnssasasansesssesasanes o ¢
- 5.000,00
Leptal FUES it @ s
. - 0
ACCOUNTING FEOS...iiirccccceeee e ssses (m
. . . 0
Engineering Fees. et U a s
. . . S - 0o $ 0
Sales Commissions (Speeily finders’ fees SEPATALEIN Yoot enie e ess s s snsss s eese st s penens
- . e aepe - R{IN
Other Expenses (identify) _Blue SKy Filing FEes ......coovvviieiiveevceeese s esssresssesesiene s bbb bbbt o s 150.00
. 5.150.80
TTOTA vt et s 12 b Bb e H 41 322 a st ettt st s st es et s naesenaetenaesnansnas @ 3

*Represents maximuns purchase price of the underlying sharcs issuable upon exercise warrants.
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D. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

-
-
b.  Enter the diffcrence between the aggregate ollering price given in response 1o Pant C -
Question | and totul expenses furnished in response to Part C - Question 4.4, This dilTerence is 30.848.4
 t . . $ B48.83
the “adjusted gross proceeds o the issuer.” ...
\
1
I'5. Indicate below the amount of the adjusted gross proceeds to the issuer used or proposed 1o be used
tor each of the purposes shown. 11 the amount for any purpose is not known. fumish an estimate
‘ and check the box to the left of the cstimate. The total of the payments listed must equal the
' adjusted gross proceeds to the issuer sct forth in response to Part C - Question 4.b above,
Pavments to
Officers.
Directors, & Payments To
Affiliates Others
Salaries and (eCS ., s 0 a s 0
. 0 0
Purchase of real €8I0 v, .. 03 O s
. . . . . . 0 0
! Purchasc. rental or leasing and installation of machinery and equipment ..o..ovrcvvene O % O s
. . . g e 0 0
Construction or leasing of plant buildings and facilities a s 0O s
Acquisition of other businesses (including the value of securities involved in this
offering that may be used in exchange for the assets or securitics of another issuer o 0
PUTSHARE L0 8 METRECTY cooviviisevererrerese s s aenseessesses st sssasanssesesenesens 2] s
| . 0 0
Repayment of iNdebIeUness ..o sssessssssssss e esss bt e resenseas O s O s
. . 0 39.848.83
Working capital. ..o, Os ® 3
Other (specity): O s g [ L
0 0
........................ O g O s
. . 0 39.848.83
CORBIN TOMIES orveiemee st ersstrstes s e bbb e e s b s e s s bbb bbb bbb s a s b s s g s CI
o . 39.848.83
Fotal Payments Listed (column (0tals added ) ... = $

D). FEDERAL SIGNATURE

The issuer has duly caused this notice to be signed by the undersigned duly authorized person. 1 this notice is filed under Rule 505, the follewing
sighature constitutes an undertaking by the issuer to fumnish to the U.S. Securities and Exchange Commission. upon written request of its staff’ the

inlormation furnished by the issuer to any non-accredited investor pursuant to paragraph (b)(2) ol Rule 502,

Issuer (Print or Tyvpe) % Date
. Goat Goodness, Inc. M p c? 20. of

¢ Name ol Signer (Print or Type) ot Signer (Print or I)pc)
Laura Howard Presudent and Secretary
t
ATTENTION

Intentional misstatements or omissions of fact constitute federal criminal violations. (See 18 U.S.C. 1001.)

END
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